
CONTRACT TERMS AND CONDITIONS - COMMERCIAL ITEMS (MAY 1999)(FAR 52.212-4)

(a) Inspection/Acceptance. The Contractor shall only tender for acceptance those items that
conform to the requirements of this contract. The Government reserves the right to inspect or test
any supplies or services that have been tendered for acceptance. The Government may require repair
or replacement of nonconforming supplies or performance of nonconforming services at no increase
in contract price. The Government must exercise its post acceptance rights (1) within a reasonable
time after the defect was discovered or should have been discovered; and (2) before any
substantial change occurs in the condition of the item, unless the change is due to the defect in
the item.

(b) Assignment. The Contractor or its assignee's rights to be paid amounts due as a result of
performance of this contract, may be assigned to a bank, trust company, or other financing
institution, including any Federal lending agency in accordance with the Assignment of Claims Act
(31 U.S.C.3727).

(c) Changes. Changes in the terms and conditions of this contract may be made only by written
agreement of the parties.

(d) Disputes. This contract is subject to the Contract Disputes Act of 1978, as amended (41 U.S.C.
601-613). Failure of the parties to this contract to reach agreement on any request for equitable
adjustment, claim, appeal or action arising under or relating to this contract shall be a dispute
to be resolved in accordance with the clause at FAR 52.233-1, Disputes, which is incorporated
herein by reference. The Contractor shall proceed diligently with performance of this contract,
pending final resolution of any dispute arising under the contract.

(e) Definitions. The clause at FAR 52.202-1, Definitions, is incorporated herein by reference.

(f) Excusable delays. The Contractor shall be liable for default unless nonperformance is caused
by an occurrence beyond the reasonable control of the Contractor and without its fault or
negligence such as, acts of God or the public enemy, acts of the Government in either its
sovereign or contractual capacity, fires, floods, epidemics, quarantine restrictions, strikes,
unusually severe weather, and delays of common carriers. The Contractor shall notify the
Contracting Officer in writing as soon as it is reasonably possible after the commencement of any
excusable delay, setting forth the full particulars in connection therewith, shall remedy such
occurrence with all reasonable dispatch, and shall promptly give written notice to the Contracting
Officer of the cessation of such occurrence.

(g) Invoice. The Contractor shall submit an original invoice and three copies (or electronic
invoice, if authorized,) to the address designated in the contract to receive invoices. An invoice
must include--

(1) Name and address of the Contractor;

(2) Invoice date;

(3) Contract number, contract line item number and, if applicable, the order number;

(4) Description, quantity, unit of measure, unit price and extended price of the items
delivered;

(5) Shipping number and date of shipment including the bill of lading number and weight of
shipment if shipped on Government bill of lading;

(6) Terms of any prompt payment discount offered;

(7) Name and address of official to whom payment is to be sent; and

(8) Name, title, and phone number of person to be notified in event of defective invoice.



Invoices will be handled in accordance with the Prompt Payment Act (31 U.S.C. 3903) and Office of
Management and Budget (OMB) Circular A-125, Prompt Payment. Contractors are encouraged to assign
an identification number to each invoice.

(h) Patent indemnity. The Contractor shall indemnify the Government and its officers, employees
and agents against liability, including costs, for actual or alleged direct or contributory
infringement of, or inducement to infringe, any United States or foreign patent, trademark or
copyright, arising out of the performance of this contract, provided the Contractor is reasonably
notified of such claims and proceedings.

(i) Payment. Payment shall be made for items accepted by the Government that have been delivered
to the delivery destinations set forth in this contract. The Government will make payment in
accordance with the Prompt Payment Act (31 U.S.C. 3903) and Office of Management and Budget
(OMB)Circular A-125, Prompt Payment. If the Government makes payment by Electronic Funds Transfer
(EFT), see 52.212-5(b) for the appropriate EFT clause. In connection with any discount offered for
early payment, time shall be computed from the date of the invoice. For the purpose of computing
the discount earned, payment shall be considered to have been made on the date which appears on
the payment check or the specified payment date if an electronic funds transfer payment is made.

(j) Risk of loss. Unless the contract specifically provides otherwise, risk of loss or damage to
the supplies provided under this contract shall remain with the Contractor until, and shall pass
to the Government upon:

(1) Delivery of the supplies to a carrier, if transportation is f.o.b. origin; or

(2) Delivery of the supplies to the Government at the destination specified in the
contract, if transportation is f.o.b. destination.

(k) Taxes. The contract price includes all applicable Federal, State, and local taxes and duties.

(l) Termination for the Government's convenience. The Government reserves the right to terminate
this contract, or any part hereof, for its sole convenience. In the event of such termination, the
Contractor shall immediately stop all work hereunder and shall immediately cause any and all of
its suppliers and subcontractors to cease work. Subject to the terms of this contract, the
Contractor shall be paid a percentage of the contract price reflecting the percentage of the work
performed prior to the notice of termination, plus reasonable charges the Contractor can
demonstrate to the satisfaction of the Government using its standard record keeping system, have
resulted from the termination. The Contractor shall not be required to comply with the cost
accounting standards or contract cost principles for this purpose. This paragraph does not give
the Government any right to audit the Contractor's records. The Contractor shall not be paid for
any work performed or costs incurred which reasonably could have been avoided.

(m) Termination for cause. The Government may terminate this contract, or any part hereof, for
cause in the event of any default by the Contractor, or if the Contractor fails to comply with any
contract terms and conditions, or fails to provide the Government, upon request, with adequate
assurances of future performance. In the event of termination for cause, the Government shall not
be liable to the Contractor for any amount for supplies or services not accepted, and the
Contractor shall be liable to the Government for any and all rights and remedies provided by law.
If it is determined that the Government improperly terminated this contract for default, such
termination shall be deemed a termination for convenience.

(n) Title. Unless specified elsewhere in this contract, title to items furnished under this
contract shall pass to the Government upon acceptance, regardless of when or where the Government
takes physical possession.

(o) Warranty. The Contractor warrants and implies that the items delivered hereunder are
merchantable and fit for use for the particular purpose described in this contract.

(p) Limitation of liability. Except as otherwise provided by an express or implied warranty, the
Contractor will not be liable to the Government for consequential damages resulting from any
defect or deficiencies in accepted items.



(q) Other compliances. The Contractor shall comply with all applicable Federal, State and
local laws, executive orders, rules and regulations applicable to its performance under this
contract.

(r) Compliance with laws unique to Government contracts. The contractor agrees to comply with 31
U.S.C. 1352 relating to limitations on the use of appropriated funds to influence certain
Federal contracts; 18 U.S.C. 431 relating to officials not to benefit; 40 U.S.C. 327, et seq.,
Contract Work Hours and Safety Standards Act; 41 U.S.C. 51-58, Anti-Kickback Act of 1986; 41
U.S.C.265 and 10 U.S.C. 2409 relating to whistleblower protections; 49 U.S.C. 40118, Fly American;
and 41 U.S.C. 423 relating to procurement integrity.

(s) Order of precedence. Any inconsistencies in this solicitation or contract shall be resolved
by giving precedence in the following order: (1) the schedule of supplies/ services; (2) the
Assignments, Disputes, Payments, Invoice, Other Compliances, and Compliance with Laws Unique to
Government Contracts paragraphs of this clause; (3) the clause at 52.212-5; (4) addenda to this
solicitation or contract, including any license agreements for computer software; (5) solicitation
provisions if this is a solicitation; (6) other paragraphs of this clause; (7) the Standard Form
1449; (8) other documents, exhibits, and attachments; and (9) the specification.

CONTRACT TERMS AND CONDITIONS REQUIRED TO IMPLEMENT STATUTES OR EXECUTIVE ORDERS - COMMERCIAL
ITEMS (FEB 2001) (FAR 52.212-5)(MODIFIED FOR USE OVERSEAS)

(a) The Contractor agrees to comply with the following FAR clauses, which are incorporated in
this contract by reference, to implement provisions of law or executive orders applicable to
acquisitions of commercial items;

(1) NOT APPLICABLE

(2) 52.233-3, Protest After Award (31 U.S.C.3553).

(b) The Contractor shall comply with the FAR clauses in this paragraph (b) that the contracting
officer has indicated as being incorporated in this contract by reference to implement provisions
of law or Executive orders applicable to acquisitions of commercial items or components:

__X_ (24) 52.232-34, Payment by Electronic Funds Transfer-Other Than Central Contractor
Registration (31 U.S.C. 3332).

____ (25) 52.232-36, Payment by Third Party (31 U.S.C. 3332).

__X_ (27)(i) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels
            (46 U.S.C.1241).

(c) The Contractor shall comply with the FAR clauses in this paragraph (c), applicable to
commercial services, which the Contracting Officer has indicated as being incorporated in this
contract by reference to implement provisions of law or executive orders applicable to
acquisitions of commercial items or components: NONE

(d)  NOT APPLICABLE

(e)  NOT APPLICABLE

CONTRACT TERMS AND CONDITIONS REQUIRED TO IMPLEMENT STATUTES OR EXECUTIVE ORDERS APPLICABLE TO
DEFENSE ACQUISITIONS OF COMMERCIAL ITEMS (DEC 2000)(DFARS 252.212-7001)

(a) The Contractor agrees to comply with any clause that is checked on the following list
of DFARS clauses which, if checked, is included in this contract by reference to implement
provisions of law or Executive orders applicable to acquisitions of commercial items or components.

252.225-7015  Preference for Domestic Hand or Measuring Tools (10 U.S.C. 2241 note).

252.227-7037  Validation of Restrictive Markings on Technical Data (10 U.S.C. 2321).



252.243-7002  Requests for Equitable Adjustment (10 U.S.C. 2410).

252.247-7024  Notification of Transportation of Supplies by Sea (10 U.S.C. 2631).

(b) In addition to the clauses listed in paragraph (e) of the Contract Terms and Conditions
Required to Implement Statutes or Executive Orders--Commercial Items clause of this contract
(Federal Acquisition Regulation 52.212-5), the Contractor shall include the terms of the following
clauses, if applicable, in subcontracts for commercial items or commercial components, awarded at
any tier under this contract: NOT APPLICABLE

TAX EXEMPTIONS (ITALY) (JUN 1997)(DFARS 252.229-7003)

(a) The Contractor represents that the contract prices, including the prices in subcontracts
hereunder, do not include taxes from which the United States Government is exempt:

(b) The United States Government is exempted from payment of Imposta Valore Aggiunto (IVA) tax
in accordance with Article 72 of the IVA implementing decree on all supplies and services sold to
United States Military Commands in Italy.

(1) Upon receipt of the invoice, the paying office will stamp the following statement on
one copy of the invoice:

"I certify that this invoice is true and correct and reflects expenditures made
in Italy for the Common Defense by the United States Government pursuant to
international agreements.  The amount to be paid does not include the IVA tax
because this transaction is not subject to the tax in accordance with Article
72 of Decree Law 633, dated October 26, 1972."

(2) This certified copy signed by an authorized Government official, will be returned
together with payment to the Contractor.  The payment will not include the amount of the IVA tax.

(3) The Contractor must retain this copy of the invoice to substantiate non-payment of
the IVA tax.

(c) In addition to the IVA Tax, purchases by the United States Forces in Italy are exempt from
the following taxes:

(1) Imposta di Fabbricazione  (Production Tax For Petroleum Products)

(2) Imposta di Consumo  (Consumption Tax For Electrical Power)

(3) Dazi Doganali  (Customs Duties)

(4) Tassa di Sbarco e d’Imbarco sulle Merci Transportate per Via Aerea e per Via Marittima
(Port Fees)

(5) Tassa di Circolazione sui Veicoli (Vehicle Circulation Tax)

(6) Imposta di Registro  (Registration Tax)

(7) Imposta di Bollo  (Stamp Tax)

(d) The administrative procedures for claiming and validating the exemption are as follows:

(1) Contract offer price shall not reflect IVA or any other tax or duty.

(2) Contract number must be set forth on Contractor invoices, which should state the
exemptions claimed pursuant to Article 72, Decree Law 633, dated October 26 1972, for IVA
exemption.

(3) Fiscal code for appropriated funds payments is:



                              80156020630

(4) Questions may be addressed to the Ministry of Finance, 11th District, Rome
(06)5910982.

OPTION TO EXTEND THE TERM OF THE CONTRACT (MAR 2000) (FAR 52.217-9)

(a) The Government may extend the term of this contract by written notice to the Contractor
within __ ___ [insert the period of time within which the Contracting Officer may exercise the
option]; provided that the Government gives the Contractor a preliminary written notice of its
intent to extend at least __ ___ days [60 days unless a different number of days is inserted]
before the contract expires. The preliminary notice does not commit the Government to an
extension.

(b)  If the Government exercises this option, the extended contract shall be considered to
include this option clause.

(c)  The total duration of this contract, including the exercise of any options under this
clause, shall not exceed    ___      months.

AVAILABILITY OF FUNDS (APR 1984)(FAR 52.232-18)

Funds are not presently available for this contract.  The Government's obligation under this
contract is contingent upon the availability of appropriated funds from which payment for contract
purposes can be made.  No legal liability on the part of the Government for any payment may arise
until funds are made available to the Contracting Officer for this contract and until the
Contractor receives notice of such availability, to be confirmed in writing by the Contracting
Officer.


